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CONDITIONAL SALE AGREEMENT, dated as of
March 1, 1972, between THE ATLANTIC LAND AND IM-
PROVEMENT CoMPANY, a Virginia corporation (herein-
after called the Vendor or Builder, as more particularly
set forth in Article 26 hereof), and SeaBoarp CoasT
Line RaiLroap ComPANY, a Virginia corporation
(hereinafter called the Railroad).

WHEREAS, the Builder has agreed to construct or cause
to be constructed, sell and deliver to the Railroad, and the
Railroad has agreed to purchase, the railroad equipment
described in Schedule B attached hereto (hereinafter called
the Equipment);

Now, THEREFORE, in consideration of the mutual prom-
ises, covenants and agreements hereinafter set forth, the
parties hereto do hereby agree as follows:

ARrticLE 1. Incorporation of Model Provisions. When-
ever this Agreement incorporates herein by reference, in
whole or in part or as hereby amended, any provision of
the document entitled “Model Conditional Sale Provisions”
annexed to this Agreement as Part T of Annex A hereto
(hereinafter called the Model CSA Provisions), such pro-
vision of the Model CSA Provisions shall be deemed to be
a part of this instrument as fully to all intents and purposes
as though such provision had been set forth in full in this
instrument.

ARTICLE 2. Construction and Sale. Article 2 of the
Model CSA Provisions is herein incorporated as Article 2
hereof.

ARTICLE 3. Iuspection and Delivery. Article 3 of the
Model CSA Provisions is incorporated as Article 3 hereof,
except that “Item 2” referred to in the fourth line of the
third paragraph thereof is changed to read “Item 1”.
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ARrTICLE 4. Purchase Price and Payment. The base
price per unit of the Equipment is set forth in Schedule B
hereto. The base price is subject to such increase or decrease
as may be agreed to by the Builder and the Railroad. The
term “Purchase Price” as used herein shall mean the base
price or prices as so increased or decreased.

For the purpose of making settlement, the Equipment
shall be divided into such number of Groups of units of the
Equipment, delivered to and accepted by the Railroad (each
such Group being hereinafter called a Group) as the
Builder and the Railroad may agree to.

The Railroad hereby acknowledges itself to be indebted
to the Vendor in the amount of, and hereby promises to
pay in cash to the Vendor at such place as the Vendor
may designate, the Purchase Price of the Equipment, as
follows:

(a) On each Closing Date (as hereinafter defined)
with respect to each Group the amount, if any, by
which (x) the Purchase Price of all units of the Equip-
ment covered by this Agreement for which settlement
has therefore or is then being made, as stated in the
invoice or invoices therefor, exceeds (y) the sum of
$2,850,000 and any amount or amounts previously paid
or payable with respect to the Purchase Price pursuant
to this subparagraph (a);

(b) in 15 consecutive equal (except for appropriate
adjustments of the final instalment in case the amount
payable pursuant to this subparagraph (b) shall not,
when divided by 15, result in an amount ending in an
integral cent) annual instalments, as hereinafter pro-
vided, an amount equal to the aggregate of the Purchase
Price of all Groups less the amount paid or payable with
respect thereto pursuant to subparagraph (a) of this
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paragraph (the aggregate of said instalments being
hereinafter called the Conditional Sale Indebtedness).

If this Agreement shall be assigned by the Builder,
the obligations of the Railroad under subparagraph (a)
of the preceding paragraph of this Article 4 shall be an
unsecured obligation and the Builder shall not have any lien
on, or claim against, the Equipment or any part thereof with
respect to such obligations.

The first instalment of the Conditional Sale Indebted-
ness payable pursuant to subparagraph (b) of the third
paragraph of this Article 4 shall be payable on May 1,
1973, and subsequent instalments shall be payable annually
thereafter on May 1 of each year to and including
May 1, 1987. The unpaid portion of the Conditional
Sale Indebtedness shall bear interest from the respective
Closing Dates in respect of which such indebtedness was
incurred at the rate of 7149 per annum in respect of the
Conditional Sale Indebtedness to be repaid out of the first
eight instalments thereof payable May 1, 1973 through
May 1, 1980 (both inclusive) and at the rate of 774 %
per annum in respect of the Conditional Sale Indebtedness
to be repaid out of the last seven instalments thereof pay-
able May 1, 1981 through May 1, 1987 (both inclusive).
Such interest shall be payable semiannually, to the extent
accrued, on the first day of May and November in each
year, commencing November 1, 1972,

The term “Closing Date” with respect to any Group of
the Equipment shall mean such date (on or after May 10,
1972 and on or prior to November 1, 1972), not more
than ten business days following presentation by the Builder
to the Railroad of the invoice and the Certificate or Certif-
icates of Acceptance for such Group, as shall be fixed by
the Railroad by written notice delivered to the Vendor at
least five business days prior to the Closing Date desig-
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nated therein; provided, however, that the aggregate Pur-
chase Price of all Groups settled for pursuant to this Agree-
ment on any Closing Date occurring prior to June 27, 1972,
shall not exceed $1,425,000. The term ‘“business days” as
used herein means calendar days, excluding Saturdays, Sun-
days and any other day on which banking institutions in
New York, New York are authorized to remain closed.

All interest under this Agreement shall be calculated on
the basis of a 360-day year of twelve 30-day months.

The Railroad will pay, to the extent legally enforceable,
interest at the rate of 8749% per annum upon all amounts
remaining unpaid after the same shall have become due
and payable pursuant to the terms hereof, anything herein
to the contrary notwithstanding.

All payments provided for in this Agreement shall be
made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 8 hereof, the Railroad shall not have the privilege
of prepaying any instalment of its indebtedness hereunder
prior to the date it becomes due.

In the event the Vendor, pursuant to Article 17 hereof,
assigns the right to receive the payments herein provided to
be made by the Railroad, the assignee thereof may request
the Railroad to make such payments to it at such address
as shall be supplied to the Railroad by the assignee.

ArtICLE 5. Taxes. Article 5 of the Model CSA Pro-
visions is herein incorporated as Article 5 hereof.

ARrTICLE 6. Title to the Equipment. Article 6 of the

Model CSA Provisions is herein incorporated as Article
6 hereof.

ARTICLE 7. Identification Marks. The Railroad will
cause each accepted unit of the Equipment to be kept num-
bered with the identifying number as set forth in Schedule B
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hereto and will keep and maintain, plainly, distinctly, per-
manently and conspicuously marked on each side of such
unit, in letters not less than one inch in height, the words
“THE FLORIDA NATIONAL BANK AT LLAKELAND, AGENT-
SECURITY OWNER” or other appropriate words designated
by the Vendor, with appropriate changes thereof and addi-
tions thereto as from time to time may be required by law
in order to protect the title of the Vendor to such unit and
the rights of the Vendor under this Agreement, The Rail-
road will not permit any such unit to be placed in operation
or exercise any control or dominion over the same until such
names and words shall have been so marked on both sides
thereof and will replace or cause to be replaced promptly
any such names and word or words which may be removed,
defaced or destroyed. The Railroad will not permit the
identifying number of any unit of Equipment to be changed
except in accordance with a statement of new identifying
numbers to be substituted therefor, which statement pre-
viously shall have been filed with the Vendor and filed,
recorded or deposited in all public offices where this Agree-
ment shall have been filed, recorded or deposited.

Except as above provided, the Railroad will not allow
the name of any person, association or corporation to be
placed on any units comprising the Equipment as a designa-
tion that might be interpreted as a claim of ownership;
provided, however, that the Railroad may cause the Equip-
ment to be lettered with the names or initials or other in-
signia customarily used by the Railroad or its affiliates on
railroad equipment used by it of the same or a similar type
for convenience of identification of the interests of the
Railroad therein.

ArticLE 8. Casualty Occurrences; Insurance. In the
event that any unit of the Equipment shall be worn out, lost,
destroyed, irreparably damaged, seized by the government
or otherwise rendered permanently unfit for use from any
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ARTICLE 17. Assignments. Article 17 of the Model
CSA Provisions is herein incorporated as Article 17 hereof.

ARTICcLE 18. Defaults. Article 18 of the Model CSA
Provisions is herein incorporated as Article 18 hereof.

ARTICLE 19. Remedies. Article 19 of the Model CSA
Provisions is herein incorporated as Article 19 hereof.

ArticLE 20. Applicable State Laws. Article 20 of the
Model CSA Provisions is herein incorporated as Article 20
hereof.

ARTICLE 21. Recording. Article 21 of the Model CSA
Provisions is herein incorporated as Article 21 hereof.

ARTICLE 22. Payment of Expenses. Article 22 of the
Model CSA Provisions is herein incorporated as Article 22
hereof except, however, that Messrs. Cravath, Swaine &
Moore shall be counsel for the first Assignee of this Agree-
ment and for any party acquiring an interest in such first
assignment and this Article 22 shall not include fees and
expenses of additional counsel for said parties.

ARTICLE 23. Notice. Any notice hereunder to each of
the parties designated below shall be deemed to be properly
served if delivered or mailed to it at its chief place of busi-
ness at the following specified addresses:

(a) to the Railroad and the Builder, at 3600 West
Broad Street, Richmond, Virginia 23230, attention:
L. G. Anderson, Treasurer; and

(b) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in




12

writing to the Railroad or the Vendor, as the case may
be, by such assignee,

or at such other address as may have been furnished in
writing by such party to the other parties to this Agree-
ment,

ArTICLE 24, Article Headings; Effect and Modifi-
cation of Agreement. Article 24 of the Model CSA Pro-
visions is herein incorporated as Article 24 hereof.

ARrtTICLE 25. Law Goverming. The terms of this
Agreement and all rights and obligations hereunder shall
be governed by the laws of the Commonwealth of Virginia;
provided, however, that the parties shall be entitled to all
rights conferred by Section 20c of the Interstate Com-
merce Act and such additional rights arising out of the
filing, recording or depositing hereof and of any assignment
hereof as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited.

ARTICLE 26. Definitions. Article 26 of the Model
CSA Provisions is herein incorporated as Article 26 hereof.

ARrtiCLE 27. Execution. This Agreement may be ex-
ecuted in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-
parts together shall constitute but one and the same counter-
part, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated
for convenience as of March 1, 1972, the actual date or
dates of exection hereof by the parties hereto is or are, re-
spectively, that date or dates stated in the acknowledgments
hereto annexed.
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Equipment in accordance with the standard quality control
practices of the Builder. Upon completion of each unit or
of a number of units of the Equipment, such unit or units
shall be presented to an inspector of the Railroad for in-
spection at the place specified for delivery of such unit or
units, and if each such unit conforms to the Specifications,
requirements and standards applicable thereto, such in-
spector or an authorized representative of the Railroad
shall execute and deliver to the Builder a certificate of
acceptance (hereinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are markec
in accordance with Article 7 hereof; provided, however,
that the Builder shall not thereby be relieved of its war-
ranty set forth or referred to in Article 10 hereof.

On delivery of each such unit hereunder at the place
specified for delivery, the Railroad will assume with re-
spect thereto the responsibility and risk of, and shall no:
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the Equipment; provided, however, that the Builder
shall not thereby be relieved of its warranty set forth or
referred to in Article 10 hereof.

ARTICLE 5. Taxes. All payments to be made by the
Railroad hereunder will be free of expense to the Vendor
for collection or other charges and will be free of expensz
to the Vendor with respect to the amount of any local, state
or federal taxes (other than net income, gross receipts
[except gross receipts taxes in the nature of or in lieu of
sales taxes], excess profits and similar taxes) or license
fees, fines or penalties hereafter levied or imposed upor,
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof, all of which exnenses, taxes and license fees, fines
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and penalties the Railroad assumes and agrees to pay on
demand in addition to the indebtedness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
posed upon the Equipment delivered to it or for the use
or operation thereof by the Railroad or upon the earnings
arising therefrom or upon the Vendor solely by reason of
its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, however, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fines or penalties of any kind so long as it is contesting in
good faith and by appropriate legal proceedings such taxes,
assessments, license fees, charges, fines or penalties and
the nonpayment thereof does not, in the opinion of the
Vendor, adversely affect the property or rights of the
Vendor in or to the Equipment or otherwise under this
Agreement. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties shall have been
charged or levied against the Vendor directly and paid
by the Vendor, the Railroad shall reimburse the Vendor
upon presentation of an invoice therefor, and any amounts
so paid by the Vendor shall be secured by and under this
Agreement; provided, however, that the Railroad shall not
be obligated to reimburse the Vendor for any expenses,
taxes, assessments, license fees, charges, fines or penalties
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor), or unless the Railroad shall have ap-
proved the payment thereof.

ARTICLE 6. Title to the Equipment. The Vendor shall
and hereby does retain the full legal title to and property

et e 1 oo o ot e s
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in the Equipment until the Railroad shall have made all its
payments under this Agreement and shall have kept and
performed all its agreements herein contained, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Railroad as provided in this
Agreement. Any and all additions to the Equipment and
any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions to
the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term
“Equipment” as used in this Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other pay-
ments as herein provided, and all the Railroad’s obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad with-
out further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for the
Equipment transferring its title thereto and property therein
to the Railroad, or upon its order, free of all liens, security
interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Railroad at its
address referred to in Article 23 hereof, (b) execute and
deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
of the Railroad to the Ilquipment and (c¢) pay to the Rail-
road any money paid to the Vendor pursuant to Article 8
hereof and not theretofore applied as therein provided. The
Railroad hereby waives and releases any and all rights,
existing or that may be acquired, in or to the payment of
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ARTICLE 17. Assignments. Article 17 of the Model
CSA Provisions is herein incorporated as Article 17 hereof.

ARTICcLE 18. Defaults. Article 18 of the Model CSA
Provisions is herein incorporated as Article 18 hereof.

ARTICLE 19. Remedies. Article 19 of the Model CSA
Provisions is herein incorporated as Article 19 hereof.

ArticLE 20. Applicable State Laws. Article 20 of the
Model CSA Provisions is herein incorporated as Article 20
hereof.

ARTICLE 21. Recording. Article 21 of the Model CSA
Provisions is herein incorporated as Article 21 hereof.

ARTICLE 22. Payment of Expenses. Article 22 of the
Model CSA Provisions is herein incorporated as Article 22
hereof except, however, that Messrs. Cravath, Swaine &
Moore shall be counsel for the first Assignee of this Agree-
ment and for any party acquiring an interest in such first
assignment and this Article 22 shall not include fees and
expenses of additional counsel for said parties.

ARTICLE 23. Notice. Any notice hereunder to each of
the parties designated below shall be deemed to be properly
served if delivered or mailed to it at its chief place of busi-
ness at the following specified addresses:

(a) to the Railroad and the Builder, at 3600 West
Broad Street, Richmond, Virginia 23230, attention:
L. G. Anderson, Treasurer; and

(b) to any assignee of the Vendor or of the Rail-
road, at such address as may have been furnished in
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writing to the Railroad or the Vendor, as the case may
be, by such assignee,

or at such other address as may have been furnished in
writing by such party to the other parties to this Agree-
ment,

ArTICLE 24, Article Headings; Effect and Modifi-
cation of Agreement. Article 24 of the Model CSA Pro-
visions is herein incorporated as Article 24 hereof.

ARrtTICLE 25. Law Goverming. The terms of this
Agreement and all rights and obligations hereunder shall
be governed by the laws of the Commonwealth of Virginia;
provided, however, that the parties shall be entitled to all
rights conferred by Section 20c of the Interstate Com-
merce Act and such additional rights arising out of the
filing, recording or depositing hereof and of any assignment
hereof as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited.

ARTICLE 26. Definitions. Article 26 of the Model
CSA Provisions is herein incorporated as Article 26 hereof.

ARrtiCLE 27. Execution. This Agreement may be ex-
ecuted in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counter-
parts together shall constitute but one and the same counter-
part, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated
for convenience as of March 1, 1972, the actual date or
dates of exection hereof by the parties hereto is or are, re-
spectively, that date or dates stated in the acknowledgments
hereto annexed.
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Equipment in accordance with the standard quality control
practices of the Builder. Upon completion of each unit or
of a number of units of the Equipment, such unit or units
shall be presented to an inspector of the Railroad for in-
spection at the place specified for delivery of such unit or
units, and if each such unit conforms to the Specifications,
requirements and standards applicable thereto, such in-
spector or an authorized representative of the Railroad
shall execute and deliver to the Builder a certificate of
acceptance (hereinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are markec
in accordance with Article 7 hereof; provided, however,
that the Builder shall not thereby be relieved of its war-
ranty set forth or referred to in Article 10 hereof.

On delivery of each such unit hereunder at the place
specified for delivery, the Railroad will assume with re-
spect thereto the responsibility and risk of, and shall no:
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the Equipment; provided, however, that the Builder
shall not thereby be relieved of its warranty set forth or
referred to in Article 10 hereof.

ARTICLE 5. Taxes. All payments to be made by the
Railroad hereunder will be free of expense to the Vendor
for collection or other charges and will be free of expensz
to the Vendor with respect to the amount of any local, state
or federal taxes (other than net income, gross receipts
[except gross receipts taxes in the nature of or in lieu of
sales taxes], excess profits and similar taxes) or license
fees, fines or penalties hereafter levied or imposed upor,
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof, all of which exnenses, taxes and license fees, fines
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and penalties the Railroad assumes and agrees to pay on
demand in addition to the indebtedness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
posed upon the Equipment delivered to it or for the use
or operation thereof by the Railroad or upon the earnings
arising therefrom or upon the Vendor solely by reason of
its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, however, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fines or penalties of any kind so long as it is contesting in
good faith and by appropriate legal proceedings such taxes,
assessments, license fees, charges, fines or penalties and
the nonpayment thereof does not, in the opinion of the
Vendor, adversely affect the property or rights of the
Vendor in or to the Equipment or otherwise under this
Agreement. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties shall have been
charged or levied against the Vendor directly and paid
by the Vendor, the Railroad shall reimburse the Vendor
upon presentation of an invoice therefor, and any amounts
so paid by the Vendor shall be secured by and under this
Agreement; provided, however, that the Railroad shall not
be obligated to reimburse the Vendor for any expenses,
taxes, assessments, license fees, charges, fines or penalties
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor), or unless the Railroad shall have ap-
proved the payment thereof.

ARTICLE 6. Title to the Equipment. The Vendor shall
and hereby does retain the full legal title to and property
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in the Equipment until the Railroad shall have made all its
payments under this Agreement and shall have kept and
performed all its agreements herein contained, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Railroad as provided in this
Agreement. Any and all additions to the Equipment and
any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions to
the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term
“Equipment” as used in this Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other pay-
ments as herein provided, and all the Railroad’s obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad with-
out further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for the
Equipment transferring its title thereto and property therein
to the Railroad, or upon its order, free of all liens, security
interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Railroad at its
address referred to in Article 23 hereof, (b) execute and
deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
of the Railroad to the Ilquipment and (c¢) pay to the Rail-
road any money paid to the Vendor pursuant to Article 8
hereof and not theretofore applied as therein provided. The
Railroad hereby waives and releases any and all rights,
existing or that may be acquired, in or to the payment of




17

ARTICLE 19. Remedies. At any time after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable
as bereinbefore provided (unless such declaration has been
rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may
be required for compliance with any mandatory legal re-
quirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment,
or any unit thereof, without liability to return to the Rail-
road any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Article 19 ex-
pressly provided, and may remove the same from posses-
sion and use of the Railroad or any other person and for
such purpose may enter upon the Railroad’s premises or
any other premises where the Equipment may be located
and may use and employ in connection with such removal
any supplies, services and aids and any available trackage
and other facilities or means of the Railroad, with or with-
out process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reasor-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in the
usual manner, cause the Equipment to be moved to such
point or points on its lines as shall be designated by the
Vendor and shall there deliver the Equipment or cause :t
to be delivered to the Vendor. At the option of the Vendor,
the Vendor may keep the Equipment on any of the lines
or premises of the Railroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for
such purpose the Railroad agrees to furnish, without
charge for rent or storage, the necessary facilities at any




18

point or points selected by the Vendor reasonably conven-
ient to the Railroad. This agreement to deliver the Equip-
ment and furnish facilities as hereinbefore provided is
of the essence of the agreement between the parties, and,
upon application to any court of equity having jurisdiction
in the premises, the Vendor shall be entitled to a decree
against the Railroad requiring specific performance hereof.
The Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages
of whatever nature in connection with any retaking of any
unit of the Equipment in any reasonable manner.

At any time after the entire indebtedness in respect of
the Purchase Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof), the Vendor (after
retaking possession of the Equipment as hereinbefore in this
Article 19 provided) may at its election and upon such no-
tice as is hereinafter set forth retain the Equipment in satis-
faction of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the Vendor’s
election to retain the Equipment shall be given to the Rail-
road by telegram or registered mail, addressed as provided
in Article 23 hereof, and to any other persons to whom the
law may require notice, within 30 days after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable.
In the event that the Vendor should elect to retain the
Equipment and no objection is made thereto within the 30-
day period described in the second proviso below, all the
Railroad’s rights in the Equipment shall thereupon termi-
nate and all payments made by the Railroad may be retained
by the Vendor as compensation for the use of the Equip-
ment by the Railroad; provided, however, that if the Rail-
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by a general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, mora-
torium or other laws affecting the enforcement of creditors’
rights generally, In giving the opinion specified in said
subparagraph (d), counsel may rely, as to authorization,
execution and delivery by the Builder of the documents exe-
cuted by the Builder and title to the Equipment at the time
of delivery thereof under the Conditional Sale Agreement,
on the opinion of counsel for the Builder, and as to any
matter governed by the law of any jurisdiction other than
New York or the United States, on the opinion of counsel
for the Builder or the opinion of counsel for the Railroad
as to such matter.

The obligation of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, as
provided in the Finance Agreement, of all the funds to be
furnished to the Assignee by the various parties to the
Finance Agreement with respect to such Group. The As-
signee shall not be obligated to make any above-mentioned
payment at any time while an event of default, or any everit
which with the lapse of time and/or demand provided fcr
in the Conditional Sale Agreement would constitute an
event of default, shall be subsisting under the Conditional
Sale Agreement. In the event that the Assignee shall not
make any such payment, the Assignee shall reassign to
the Builder, without recourse to the Assignee, all right,
title and interest of the Assignee in and to the units of tke
Equipment with respect to which payment has not been
made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to, and shall
have no right or interest in, any Equipment excluded from
the Conditional Sale Agreement pursuant to Article 3
thereof.
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The term “business days” as used herein means calendar

days, excluding Saturdays, Sundays, and holidays.

SectioN 8 The Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that, assum-
ing due authorization, execution and delivery by the
Railroad, the Conditional Sale Agreement is, in so far
as the Builder is concerned, a valid and existing agree-
ment binding upon it and the Railroad in accordance
with its terms and that it is now in force without
amendment thereto;

(b) agrees that it will from time to time and at all
times, at the request of the Assignee or its successors
or assigns, make, execute and deliver all such further
instruments of assignment, transfer and assurance and
do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provi-
sions hereinabove set forth and more perfectly to con-
firm the rights, titles and interests hereby assigned and
transferred to the Assignee or intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all in-
struments which may be necessary or proper in order
to discharge of record the Conditional Sale Agreement
or any other instrument evidencing any interest of the
Builder therein or in the Equipment.



AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1972, between THE ATLANTIC LAND AND IM-
PROVEMENT CoMPANY (hereinafter called the Builder),
and THE FLoripA NATIONAL BANK AT LAKELAND, act-
ing as Agent under an Agreement dated as of March
1, 1972 (hereinafter called the Finance Agreement),
(said Agent, so acting, being hereinafter called the
Assignee).

WHEREAS, the Builder and SeaBoarp Coast LINE
RarLroap CompaNy (hereinafter called the Railroad),
have entered into a Conditional Sale Agreement dated as
of March 1, 1972 (hereinafter called the Conditional Sale
Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builder and the
purchase by the Railroad of the railroad equipment de-
scribed in Schedule B to the Conditional Sale Agreement
(said equipment being hereinafter called the Equipment).

Now, THEREFORE, THIS AGREEMENT AND ASSIGN-
MENT (hereinafter called this Assignment) WITNESSETH :
That, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the
Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein
contained:

SectioN 1. Whenever this Assignment incorporates
herein by reference, in whole or in part or as hereby
amended, any provision of the document entitled “Model
Assignment Provisions” annexed to the Conditional Sale
Agreement as Part II of Annex A thereto (hereinafter
called the Model Assignment Provisions), such provision
of the Model Assignment Provisions shall be deemed to be
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Equipment in accordance with the standard quality control
practices of the Builder. Upon completion of each unit or
of a number of units of the Equipment, such unit or units
shall be presented to an inspector of the Railroad for in-
spection at the place specified for delivery of such unit or
units, and if each such unit conforms to the Specifications,
requirements and standards applicable thereto, such in-
spector or an authorized representative of the Railroad
shall execute and deliver to the Builder a certificate of
acceptance (hereinafter called the Certificate of Accept-
ance) stating that such unit or units have been inspected
and accepted on behalf of the Railroad and are markec
in accordance with Article 7 hereof; provided, however,
that the Builder shall not thereby be relieved of its war-
ranty set forth or referred to in Article 10 hereof.

On delivery of each such unit hereunder at the place
specified for delivery, the Railroad will assume with re-
spect thereto the responsibility and risk of, and shall no:
be released from its obligations hereunder in the event of,
any damage to or the destruction or loss of any unit of or
all the Equipment; provided, however, that the Builder
shall not thereby be relieved of its warranty set forth or
referred to in Article 10 hereof.

ARTICLE 5. Taxes. All payments to be made by the
Railroad hereunder will be free of expense to the Vendor
for collection or other charges and will be free of expensz
to the Vendor with respect to the amount of any local, state
or federal taxes (other than net income, gross receipts
[except gross receipts taxes in the nature of or in lieu of
sales taxes], excess profits and similar taxes) or license
fees, fines or penalties hereafter levied or imposed upor,
or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms
hereof, all of which exnenses, taxes and license fees, fines
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and penalties the Railroad assumes and agrees to pay on
demand in addition to the indebtedness in respect of the
Purchase Price of the Equipment. The Railroad will also
pay promptly all taxes and assessments which may be im-
posed upon the Equipment delivered to it or for the use
or operation thereof by the Railroad or upon the earnings
arising therefrom or upon the Vendor solely by reason of
its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all taxes and
assessments which might in any way affect the title of the
Vendor or result in a lien upon any unit of the Equipment;
provided, however, that the Railroad shall be under no ob-
ligation to pay any taxes, assessments, license fees, charges,
fines or penalties of any kind so long as it is contesting in
good faith and by appropriate legal proceedings such taxes,
assessments, license fees, charges, fines or penalties and
the nonpayment thereof does not, in the opinion of the
Vendor, adversely affect the property or rights of the
Vendor in or to the Equipment or otherwise under this
Agreement. If any such expenses, taxes, assessments,
license fees, charges, fines or penalties shall have been
charged or levied against the Vendor directly and paid
by the Vendor, the Railroad shall reimburse the Vendor
upon presentation of an invoice therefor, and any amounts
so paid by the Vendor shall be secured by and under this
Agreement; provided, however, that the Railroad shall not
be obligated to reimburse the Vendor for any expenses,
taxes, assessments, license fees, charges, fines or penalties
so paid unless the Vendor shall have been legally liable
with respect thereto (as evidenced by an opinion of counsel
for the Vendor), or unless the Railroad shall have ap-
proved the payment thereof.

ARTICLE 6. Title to the Equipment. The Vendor shall
and hereby does retain the full legal title to and property

et e 1 oo o ot e s
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in the Equipment until the Railroad shall have made all its
payments under this Agreement and shall have kept and
performed all its agreements herein contained, notwith-
standing the delivery of the Equipment to and the posses-
sion and use thereof by the Railroad as provided in this
Agreement. Any and all additions to the Equipment and
any and all replacements of the Equipment and of parts
thereof and additions thereto shall constitute accessions to
the Equipment and shall be subject to all the terms and
conditions of this Agreement and included in the term
“Equipment” as used in this Agreement.

When and only when the Vendor shall have been paid
the full indebtedness in respect of the Purchase Price of
the Equipment, together with interest and all other pay-
ments as herein provided, and all the Railroad’s obligations
herein contained shall have been performed by the Railroad,
absolute right to the possession of, title to and property in
the Equipment shall pass to and vest in the Railroad with-
out further transfer or action on the part of the Vendor.
However, the Vendor, if so requested by the Railroad at
that time, will (a) execute a bill or bills of sale for the
Equipment transferring its title thereto and property therein
to the Railroad, or upon its order, free of all liens, security
interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Railroad at its
address referred to in Article 23 hereof, (b) execute and
deliver at the same place, for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in
order then to make clear upon the public records the title
of the Railroad to the Ilquipment and (c¢) pay to the Rail-
road any money paid to the Vendor pursuant to Article 8
hereof and not theretofore applied as therein provided. The
Railroad hereby waives and releases any and all rights,
existing or that may be acquired, in or to the payment of
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ARTICLE 19. Remedies. At any time after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable
as bereinbefore provided (unless such declaration has been
rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may
be required for compliance with any mandatory legal re-
quirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment,
or any unit thereof, without liability to return to the Rail-
road any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Article 19 ex-
pressly provided, and may remove the same from posses-
sion and use of the Railroad or any other person and for
such purpose may enter upon the Railroad’s premises or
any other premises where the Equipment may be located
and may use and employ in connection with such removal
any supplies, services and aids and any available trackage
and other facilities or means of the Railroad, with or with-
out process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reasor-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in the
usual manner, cause the Equipment to be moved to such
point or points on its lines as shall be designated by the
Vendor and shall there deliver the Equipment or cause :t
to be delivered to the Vendor. At the option of the Vendor,
the Vendor may keep the Equipment on any of the lines
or premises of the Railroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for
such purpose the Railroad agrees to furnish, without
charge for rent or storage, the necessary facilities at any
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point or points selected by the Vendor reasonably conven-
ient to the Railroad. This agreement to deliver the Equip-
ment and furnish facilities as hereinbefore provided is
of the essence of the agreement between the parties, and,
upon application to any court of equity having jurisdiction
in the premises, the Vendor shall be entitled to a decree
against the Railroad requiring specific performance hereof.
The Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages
of whatever nature in connection with any retaking of any
unit of the Equipment in any reasonable manner.

At any time after the entire indebtedness in respect of
the Purchase Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof), the Vendor (after
retaking possession of the Equipment as hereinbefore in this
Article 19 provided) may at its election and upon such no-
tice as is hereinafter set forth retain the Equipment in satis-
faction of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the Vendor’s
election to retain the Equipment shall be given to the Rail-
road by telegram or registered mail, addressed as provided
in Article 23 hereof, and to any other persons to whom the
law may require notice, within 30 days after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable.
In the event that the Vendor should elect to retain the
Equipment and no objection is made thereto within the 30-
day period described in the second proviso below, all the
Railroad’s rights in the Equipment shall thereupon termi-
nate and all payments made by the Railroad may be retained
by the Vendor as compensation for the use of the Equip-
ment by the Railroad; provided, however, that if the Rail-
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by a general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, mora-
torium or other laws affecting the enforcement of creditors’
rights generally, In giving the opinion specified in said
subparagraph (d), counsel may rely, as to authorization,
execution and delivery by the Builder of the documents exe-
cuted by the Builder and title to the Equipment at the time
of delivery thereof under the Conditional Sale Agreement,
on the opinion of counsel for the Builder, and as to any
matter governed by the law of any jurisdiction other than
New York or the United States, on the opinion of counsel
for the Builder or the opinion of counsel for the Railroad
as to such matter.

The obligation of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, as
provided in the Finance Agreement, of all the funds to be
furnished to the Assignee by the various parties to the
Finance Agreement with respect to such Group. The As-
signee shall not be obligated to make any above-mentioned
payment at any time while an event of default, or any everit
which with the lapse of time and/or demand provided fcr
in the Conditional Sale Agreement would constitute an
event of default, shall be subsisting under the Conditional
Sale Agreement. In the event that the Assignee shall not
make any such payment, the Assignee shall reassign to
the Builder, without recourse to the Assignee, all right,
title and interest of the Assignee in and to the units of tke
Equipment with respect to which payment has not been
made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to, and shall
have no right or interest in, any Equipment excluded from
the Conditional Sale Agreement pursuant to Article 3
thereof.
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The term “business days” as used herein means calendar

days, excluding Saturdays, Sundays, and holidays.

SectioN 8 The Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that, assum-
ing due authorization, execution and delivery by the
Railroad, the Conditional Sale Agreement is, in so far
as the Builder is concerned, a valid and existing agree-
ment binding upon it and the Railroad in accordance
with its terms and that it is now in force without
amendment thereto;

(b) agrees that it will from time to time and at all
times, at the request of the Assignee or its successors
or assigns, make, execute and deliver all such further
instruments of assignment, transfer and assurance and
do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provi-
sions hereinabove set forth and more perfectly to con-
firm the rights, titles and interests hereby assigned and
transferred to the Assignee or intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all in-
struments which may be necessary or proper in order
to discharge of record the Conditional Sale Agreement
or any other instrument evidencing any interest of the
Builder therein or in the Equipment.



AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1972, between THE ATLANTIC LAND AND IM-
PROVEMENT CoMPANY (hereinafter called the Builder),
and THE FLoripA NATIONAL BANK AT LAKELAND, act-
ing as Agent under an Agreement dated as of March
1, 1972 (hereinafter called the Finance Agreement),
(said Agent, so acting, being hereinafter called the
Assignee).

WHEREAS, the Builder and SeaBoarp Coast LINE
RarLroap CompaNy (hereinafter called the Railroad),
have entered into a Conditional Sale Agreement dated as
of March 1, 1972 (hereinafter called the Conditional Sale
Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builder and the
purchase by the Railroad of the railroad equipment de-
scribed in Schedule B to the Conditional Sale Agreement
(said equipment being hereinafter called the Equipment).

Now, THEREFORE, THIS AGREEMENT AND ASSIGN-
MENT (hereinafter called this Assignment) WITNESSETH :
That, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the
Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein
contained:

SectioN 1. Whenever this Assignment incorporates
herein by reference, in whole or in part or as hereby
amended, any provision of the document entitled “Model
Assignment Provisions” annexed to the Conditional Sale
Agreement as Part II of Annex A thereto (hereinafter
called the Model Assignment Provisions), such provision
of the Model Assignment Provisions shall be deemed to be
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a part of this instrument as fully to all intents and purposes
as though such provision had been set forth in full in this
instrument. '

SeEctioN 2. The Builder hereby assigns, transfers and
sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of the Builder in
and to each unit of the Equipment when and as severally
delivered to and accepted by the Railroad, subject to
payment by the Assignee to the Builder of the amount
required to be paid under Section 6 hereof;

(b) all the right, title and interest of the Builder in
and to the Conditional Sale Agreement (except the
right to construct and deliver the Equipment and the
right to receive the payments specified in the third para-
graph of Article 3 thereof and in subparagraph (a)
of the third paragraph of Article 4 thereof and the
last paragraph of Article 17 thereof and reimburse-
ments for taxes paid or incurred by the Builder as
provided in Article 5 thereof), and in and to any and
all amounts which may be or become due or owing by
the Railroad to the Builder under the Conditional Sale
Agreement on account of its indebtedness in respect of
the Purchase Price (as defined in the Conditional Sale
Agreement) of the Equipment and interest thereon, and
in and to any other sums becoming due from the Rail-
road under the Conditional Sale Agreement, other than
those hereinabove excluded; and

(c¢) except as limited by subparagraph (b) hereof,
all the Builder’s rights, powers, privileges and remedies
under the Conditional Sale Agreement;

without any recourse against the Builder for or on account
of the failure of the Railroad to make any of the payments
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provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the As-
signee to, or transfer, or pass, or in any way affect or
modify, the liability of the Builder to construct and deliver
the Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations referred to or
contained in Articles 10 and 16 of the Conditional Sale
Agreement, or relieve the Railroad from its obligations to
the Builder referred to or contained in Articles 2, 3, 4, 5,
15, 16 and 17 of the Conditional Sale Agreement, it being
understood and agreed that, notwithstanding this Assign-
ment, or any subsequent assignment pursuant to the pro-
visions of Article 17 of the Conditional Sale Agreement,
all obligations of the Builder to the Railroad with respect
to the Equipment shall be and remain enforceable by the
Railroad, its successors and assigns, against and only
against the Builder. In furtherance of the foregoing as-
signment and transfer, the Builder hereby authorizes and
empowers the Assignee, in the Assignee’s own name or in
the name of the Assignee’s nominee, or in the name of and
as attorney hereby irrevocably constituted for the Builder,
to ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and compliance by the Railroad
with the terms and agreements on its part to be performed
under the Conditional Sale Agreement, but at the expense
and liability and for the sole benefit of the Assignee.

SeEctioN 3. Section 3 of the Model Assignment Pro-
visions is herein incorporated as Section 3 hereof.

SectioN 4. Section 4 of the Model Assignment Pro-
visions is herein incorporated as Section 4 hereof.

SectioN 5. The Builder will cause each side of each
unit of the Equipment, at the time of delivery thereof
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to the Railroad, to be plainly, distinctly, permanently and
conspicuously marked with the following legend in letters
not less than one inch in height:

“THE FLorRIDA NATIONAL BANK AT LAKELAND,
AGENT-SECURITY OWNER”

SECTION 6. Section 6 of the Model Assignment Provi-
sions is herein incorporated as Section 6 hereof.

SEcTION 7. The Assignee may assign all or any of its
rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it
from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Assignee hereunder.

SectioN 8. Section 8 of the Model Assignment Provi-
sions is herein incorporated as Section 8 hereof.

SectioN 9. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the Commonwealth of Virginia; provided, however,
that the parties shall be entitled to all the rights conferred by
Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or deposit-
ing of the Conditional Sale Agreement and this Assign-
ment as shall be conferred by the laws of the several juris-
dictions in which the Conditional Sale Agreement or this
Assignment shall be filed, recorded or deposited.

Section 10. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assign-
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ment hereby made. Although this Assignment is dated for
convenience March 1, 1972, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the Builder and the Assignee,
each pursuant to due authority, have caused this instru-
ment to be executed in their respective corporate names by
duly authorized officers, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written.

THE ATLANTIC LAND AND
IMPROVEMENT COMPANY

.................

551stant Secretary

[ CORPORATE SEAL]
THE Froripa NaTioNAL BANK
AT LAKELAND, as A

.................

Attest:

Assa-s-ta-n-t-Seepeéa,-ry Cashrcer

[ CORPORATE SEAL]
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COMMONWEALTH OF VIRGINIA |
City oF RicuMOND

On this /7# day OW , 1972, before me person-
ally appeared W. Trmomas RicE, to me personally known,
known, who, being by me duly sworn, says that he is the
President of THE ATLANTIC LAND AND IMPROVEMENT
ComPANY, that one of the seals affixed to the foregoing in-
strument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and he ac-
knowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

Notary Public
My Commission expires yune 21, 1375

8S8.:

[ NOTARIAL SEAL]

STATE oF FLoRIDA |
g [ SS.
CounTY OF 7c /A" |

On this /22 day of #er./ 1972, before me person-
ally appeared A/ caxret €. €445 | to me personally known,
who, being by me duly sworn, says that he is & #rcs.dey”

of THE FLorRIDA NATIONAL BANK AT LAKELAND, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Company and that said instrument
was signed and sealed on behalf of said Company by au-
thority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said Company.

Az Lk didea
Notary Public
My Commission expires

[ NOTARIAL SEAL]




3

expenses, including royalty payments and counsel fees, in
any manner imposed upon or accruing against the Assignee
or its assigns because of the use in or about the construction
or operation of any of the Equipment of any design, system:,
process, formula, combination, article or material which
infringes or is claimed to infringe on any patent or other
right. The Builder agrees that any amounts payable to it
by the Railroad with respect to the Equipment, whether
pursuant to the Conditional Sale Agreement or otherwise,
not hereby assigned to the Assignee, shall not be secured
by any lien, charge or security interest upon the Equipmert
or any unit thereof.

SEctioN 6. The Assignee, on each Closing Date fixed
as provided in Article 4 of the Conditional Sale Agreemert
with respect to a Group (as defined in said Article 4) of
the Equipment, shall pay to the Builder an amount equal to
the portion of the purchase price thereof which, under the
terms of said Article 4, is payable in instalments, provided
that there shall have been delivered to the Assignee, as pro-
vided in Article 17 of the Conditional Sale Agreement and zt
least five business days prior to such Closing Date, the fol-
lowing documents, in form and substance satisfactory to it
and to its special counsel hereinafter mentioned, in such
number of counterparts as may be reasonably requested by
said special counsel:

(a) A bill of sale from the Builder to the As-
signee transferring to the Assignee title to the units of
the Equipment in such Group, warranting to the As-
signee and to the Railroad that at the time of delivery
of such units under the Conditional Sale Agreement the
Builder had legal title to such units and good and lawful
right to sell such units and that title to such units was
free of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the
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ARTICLE 19. Remedies. At any time after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable
as bereinbefore provided (unless such declaration has been
rescinded and annulled as provided in Article 18 hereof),
the Vendor may, upon such further notice, if any, as may
be required for compliance with any mandatory legal re-
quirements then in force and applicable to the action to
be taken by the Vendor, take or cause to be taken by its
agent or agents immediate possession of the Equipment,
or any unit thereof, without liability to return to the Rail-
road any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Article 19 ex-
pressly provided, and may remove the same from posses-
sion and use of the Railroad or any other person and for
such purpose may enter upon the Railroad’s premises or
any other premises where the Equipment may be located
and may use and employ in connection with such removal
any supplies, services and aids and any available trackage
and other facilities or means of the Railroad, with or with-
out process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall reasor-
ably designate a point or points upon the premises of the
Railroad for the delivery of the Equipment to the Vendor,
the Railroad shall, at its own expense, forthwith and in the
usual manner, cause the Equipment to be moved to such
point or points on its lines as shall be designated by the
Vendor and shall there deliver the Equipment or cause :t
to be delivered to the Vendor. At the option of the Vendor,
the Vendor may keep the Equipment on any of the lines
or premises of the Railroad until the Vendor shall have
leased, sold or otherwise disposed of the same, and for
such purpose the Railroad agrees to furnish, without
charge for rent or storage, the necessary facilities at any
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point or points selected by the Vendor reasonably conven-
ient to the Railroad. This agreement to deliver the Equip-
ment and furnish facilities as hereinbefore provided is
of the essence of the agreement between the parties, and,
upon application to any court of equity having jurisdiction
in the premises, the Vendor shall be entitled to a decree
against the Railroad requiring specific performance hereof.
The Railroad hereby expressly waives any and all claims
against the Vendor and its agent or agents for damages
of whatever nature in connection with any retaking of any
unit of the Equipment in any reasonable manner.

At any time after the entire indebtedness in respect of
the Purchase Price of the Equipment shall have been de-
clared immediately due and payable as hereinbefore pro-
vided (unless such declaration has been rescinded and an-
nulled as provided in Article 18 hereof), the Vendor (after
retaking possession of the Equipment as hereinbefore in this
Article 19 provided) may at its election and upon such no-
tice as is hereinafter set forth retain the Equipment in satis-
faction of the entire indebtedness in respect of the Purchase
Price of the Equipment and make such disposition thereof
as the Vendor shall deem fit. Written notice of the Vendor’s
election to retain the Equipment shall be given to the Rail-
road by telegram or registered mail, addressed as provided
in Article 23 hereof, and to any other persons to whom the
law may require notice, within 30 days after the entire
indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable.
In the event that the Vendor should elect to retain the
Equipment and no objection is made thereto within the 30-
day period described in the second proviso below, all the
Railroad’s rights in the Equipment shall thereupon termi-
nate and all payments made by the Railroad may be retained
by the Vendor as compensation for the use of the Equip-
ment by the Railroad; provided, however, that if the Rail-
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by a general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, mora-
torium or other laws affecting the enforcement of creditors’
rights generally, In giving the opinion specified in said
subparagraph (d), counsel may rely, as to authorization,
execution and delivery by the Builder of the documents exe-
cuted by the Builder and title to the Equipment at the time
of delivery thereof under the Conditional Sale Agreement,
on the opinion of counsel for the Builder, and as to any
matter governed by the law of any jurisdiction other than
New York or the United States, on the opinion of counsel
for the Builder or the opinion of counsel for the Railroad
as to such matter.

The obligation of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, as
provided in the Finance Agreement, of all the funds to be
furnished to the Assignee by the various parties to the
Finance Agreement with respect to such Group. The As-
signee shall not be obligated to make any above-mentioned
payment at any time while an event of default, or any everit
which with the lapse of time and/or demand provided fcr
in the Conditional Sale Agreement would constitute an
event of default, shall be subsisting under the Conditional
Sale Agreement. In the event that the Assignee shall not
make any such payment, the Assignee shall reassign to
the Builder, without recourse to the Assignee, all right,
title and interest of the Assignee in and to the units of tke
Equipment with respect to which payment has not been
made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to, and shall
have no right or interest in, any Equipment excluded from
the Conditional Sale Agreement pursuant to Article 3
thereof.
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The term “business days” as used herein means calendar

days, excluding Saturdays, Sundays, and holidays.

SectioN 8 The Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that, assum-
ing due authorization, execution and delivery by the
Railroad, the Conditional Sale Agreement is, in so far
as the Builder is concerned, a valid and existing agree-
ment binding upon it and the Railroad in accordance
with its terms and that it is now in force without
amendment thereto;

(b) agrees that it will from time to time and at all
times, at the request of the Assignee or its successors
or assigns, make, execute and deliver all such further
instruments of assignment, transfer and assurance and
do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provi-
sions hereinabove set forth and more perfectly to con-
firm the rights, titles and interests hereby assigned and
transferred to the Assignee or intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all in-
struments which may be necessary or proper in order
to discharge of record the Conditional Sale Agreement
or any other instrument evidencing any interest of the
Builder therein or in the Equipment.



AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1972, between THE ATLANTIC LAND AND IM-
PROVEMENT CoMPANY (hereinafter called the Builder),
and THE FLoripA NATIONAL BANK AT LAKELAND, act-
ing as Agent under an Agreement dated as of March
1, 1972 (hereinafter called the Finance Agreement),
(said Agent, so acting, being hereinafter called the
Assignee).

WHEREAS, the Builder and SeaBoarp Coast LINE
RarLroap CompaNy (hereinafter called the Railroad),
have entered into a Conditional Sale Agreement dated as
of March 1, 1972 (hereinafter called the Conditional Sale
Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builder and the
purchase by the Railroad of the railroad equipment de-
scribed in Schedule B to the Conditional Sale Agreement
(said equipment being hereinafter called the Equipment).

Now, THEREFORE, THIS AGREEMENT AND ASSIGN-
MENT (hereinafter called this Assignment) WITNESSETH :
That, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the
Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein
contained:

SectioN 1. Whenever this Assignment incorporates
herein by reference, in whole or in part or as hereby
amended, any provision of the document entitled “Model
Assignment Provisions” annexed to the Conditional Sale
Agreement as Part II of Annex A thereto (hereinafter
called the Model Assignment Provisions), such provision
of the Model Assignment Provisions shall be deemed to be
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a part of this instrument as fully to all intents and purposes
as though such provision had been set forth in full in this
instrument. '

SeEctioN 2. The Builder hereby assigns, transfers and
sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of the Builder in
and to each unit of the Equipment when and as severally
delivered to and accepted by the Railroad, subject to
payment by the Assignee to the Builder of the amount
required to be paid under Section 6 hereof;

(b) all the right, title and interest of the Builder in
and to the Conditional Sale Agreement (except the
right to construct and deliver the Equipment and the
right to receive the payments specified in the third para-
graph of Article 3 thereof and in subparagraph (a)
of the third paragraph of Article 4 thereof and the
last paragraph of Article 17 thereof and reimburse-
ments for taxes paid or incurred by the Builder as
provided in Article 5 thereof), and in and to any and
all amounts which may be or become due or owing by
the Railroad to the Builder under the Conditional Sale
Agreement on account of its indebtedness in respect of
the Purchase Price (as defined in the Conditional Sale
Agreement) of the Equipment and interest thereon, and
in and to any other sums becoming due from the Rail-
road under the Conditional Sale Agreement, other than
those hereinabove excluded; and

(c¢) except as limited by subparagraph (b) hereof,
all the Builder’s rights, powers, privileges and remedies
under the Conditional Sale Agreement;

without any recourse against the Builder for or on account
of the failure of the Railroad to make any of the payments
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provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the As-
signee to, or transfer, or pass, or in any way affect or
modify, the liability of the Builder to construct and deliver
the Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations referred to or
contained in Articles 10 and 16 of the Conditional Sale
Agreement, or relieve the Railroad from its obligations to
the Builder referred to or contained in Articles 2, 3, 4, 5,
15, 16 and 17 of the Conditional Sale Agreement, it being
understood and agreed that, notwithstanding this Assign-
ment, or any subsequent assignment pursuant to the pro-
visions of Article 17 of the Conditional Sale Agreement,
all obligations of the Builder to the Railroad with respect
to the Equipment shall be and remain enforceable by the
Railroad, its successors and assigns, against and only
against the Builder. In furtherance of the foregoing as-
signment and transfer, the Builder hereby authorizes and
empowers the Assignee, in the Assignee’s own name or in
the name of the Assignee’s nominee, or in the name of and
as attorney hereby irrevocably constituted for the Builder,
to ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and compliance by the Railroad
with the terms and agreements on its part to be performed
under the Conditional Sale Agreement, but at the expense
and liability and for the sole benefit of the Assignee.

SeEctioN 3. Section 3 of the Model Assignment Pro-
visions is herein incorporated as Section 3 hereof.

SectioN 4. Section 4 of the Model Assignment Pro-
visions is herein incorporated as Section 4 hereof.

SectioN 5. The Builder will cause each side of each
unit of the Equipment, at the time of delivery thereof
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to the Railroad, to be plainly, distinctly, permanently and
conspicuously marked with the following legend in letters
not less than one inch in height:

“THE FLorRIDA NATIONAL BANK AT LAKELAND,
AGENT-SECURITY OWNER”

SECTION 6. Section 6 of the Model Assignment Provi-
sions is herein incorporated as Section 6 hereof.

SEcTION 7. The Assignee may assign all or any of its
rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it
from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Assignee hereunder.

SectioN 8. Section 8 of the Model Assignment Provi-
sions is herein incorporated as Section 8 hereof.

SectioN 9. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the Commonwealth of Virginia; provided, however,
that the parties shall be entitled to all the rights conferred by
Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or deposit-
ing of the Conditional Sale Agreement and this Assign-
ment as shall be conferred by the laws of the several juris-
dictions in which the Conditional Sale Agreement or this
Assignment shall be filed, recorded or deposited.

Section 10. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assign-
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ment hereby made. Although this Assignment is dated for
convenience March 1, 1972, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the Builder and the Assignee,
each pursuant to due authority, have caused this instru-
ment to be executed in their respective corporate names by
duly authorized officers, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written.

THE ATLANTIC LAND AND
IMPROVEMENT COMPANY

.................

551stant Secretary

[ CORPORATE SEAL]
THE Froripa NaTioNAL BANK
AT LAKELAND, as A

.................

Attest:

Assa-s-ta-n-t-Seepeéa,-ry Cashrcer

[ CORPORATE SEAL]
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COMMONWEALTH OF VIRGINIA |
City oF RicuMOND

On this /7# day OW , 1972, before me person-
ally appeared W. Trmomas RicE, to me personally known,
known, who, being by me duly sworn, says that he is the
President of THE ATLANTIC LAND AND IMPROVEMENT
ComPANY, that one of the seals affixed to the foregoing in-
strument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and he ac-
knowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

Notary Public
My Commission expires yune 21, 1375

8S8.:

[ NOTARIAL SEAL]

STATE oF FLoRIDA |
g [ SS.
CounTY OF 7c /A" |

On this /22 day of #er./ 1972, before me person-
ally appeared A/ caxret €. €445 | to me personally known,
who, being by me duly sworn, says that he is & #rcs.dey”

of THE FLorRIDA NATIONAL BANK AT LAKELAND, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Company and that said instrument
was signed and sealed on behalf of said Company by au-
thority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said Company.

Az Lk didea
Notary Public
My Commission expires

[ NOTARIAL SEAL]
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expenses, including royalty payments and counsel fees, in
any manner imposed upon or accruing against the Assignee
or its assigns because of the use in or about the construction
or operation of any of the Equipment of any design, system:,
process, formula, combination, article or material which
infringes or is claimed to infringe on any patent or other
right. The Builder agrees that any amounts payable to it
by the Railroad with respect to the Equipment, whether
pursuant to the Conditional Sale Agreement or otherwise,
not hereby assigned to the Assignee, shall not be secured
by any lien, charge or security interest upon the Equipmert
or any unit thereof.

SEctioN 6. The Assignee, on each Closing Date fixed
as provided in Article 4 of the Conditional Sale Agreemert
with respect to a Group (as defined in said Article 4) of
the Equipment, shall pay to the Builder an amount equal to
the portion of the purchase price thereof which, under the
terms of said Article 4, is payable in instalments, provided
that there shall have been delivered to the Assignee, as pro-
vided in Article 17 of the Conditional Sale Agreement and zt
least five business days prior to such Closing Date, the fol-
lowing documents, in form and substance satisfactory to it
and to its special counsel hereinafter mentioned, in such
number of counterparts as may be reasonably requested by
said special counsel:

(a) A bill of sale from the Builder to the As-
signee transferring to the Assignee title to the units of
the Equipment in such Group, warranting to the As-
signee and to the Railroad that at the time of delivery
of such units under the Conditional Sale Agreement the
Builder had legal title to such units and good and lawful
right to sell such units and that title to such units was
free of all claims, liens, security interests and other
encumbrances of any nature except only the rights of the




4

Railroad under the Conditional Sale Agreement, and
covenanting to defend the title to such units against the
demands of all persons whomsoever based on claims
originating prior to the delivery of such units by the
Builder under the Conditional Sale Agreement;

(b) A Certificate or Certificates of Acceptance with
respect to the units of the Equipment in such Group as
contemplated by Article 3 of the Conditional Sale Agree-
ment;

(c) An invoice of the Builder for the units of the
Equipment in such Group accompanied by or having
endorsed thereon a certification by the Railroad as to
the correctness of the prices of such units;

(d) An opinion of Messrs. Cravath, Swaine &
Moore, who are acting as special counsel for the As-
signee and the Investors named in the Finance Agree-
ment, dated as of such Closing Date, stating that (i) the
Finance Agreement, assuming due authorization, exe-
cution and delivery by such Investors, has been duly
authorized, executed and delivered and is a legal, valid
and binding instrument, (ii) the Conditional Sale Agree-
ment has been duly authorized, executed and delivered
by the Railroad and the Builder and is a legal, valid and
binding instrument enforceable against the Railroad and
the Builder in accordance with its terms, (iii) this As-
signment has been duly authorized, executed and deliv-
ered by the Builder and the Assignee and is a legal, valid
and binding instrument, (iv) the Assignee is vested
with all the rights, titles, interests, powers and privileges
purported to be assigned to it by this Assignment, (v)
security title to the units of the Equipment in such Group
is validly vested in the Assignee and such units, at the
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time of delivery thereof to the Railroad under the Con-
ditional Sale Agreement, were free from all claims, liens,
security interests and other encumbrances (other than
those created by the Conditional Sale Agreement), (vi)
no approval of the Interstate Commerce Commission or
any other governmental authority is necessary for the
valid execution and delivery of the Finance Agreement,
the Conditional Sale Agreement or this Assignment, or
if any such authority is necessary, it has been obtained,
(vii) the Conditional Sale Agreement and this Assign-
ment have been duly filed and recorded with the Inter-
state Commerce Commission in accordance with Sec-
tion 20c of the Interstate Commerce Act and no other
filing or recordation is necessary for the protection of
the rights of the Assignee in any state of the Unitad
States of America or in the District of Columbia and
(viii) registration of the Conditional Sale Agreement,
this Assignment or the certificates of interest deliver=d
pursuant to the Finance Agreement is not required un-
der the Securities Act of 1933, as amended, and quali-
fication of an indenture with respect thereto is not
required under the Trust Indenture Act of 1939, as
amended; and such opinion shall also cover such other

matters as may reasonably be requested by the Assignee
or such Investors;

(e) An opinion of counsel for the Railroad, dated
as of such Closing Date, to the effect set forth in
clauses (i), (ii), (iii), (v), (vi) and (vii) of sub-
paragraph (d) of this Section 6 and stating that the
Railroad is a duly organized and existing corporation
in good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own

its properties and to carry on its business as now
conducted;
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(f) An opinion of counsel for the Builder, dated as
of such Closing Date, stating that (i) the Builder is
a duly organized and existing corporation in good stand-
ing under the laws of its jurisdiction of incorporation
and has the power and authority to own its properties
and to carry on its business as now conducted, (ii) the
Conditional Sale Agreement has been duly authorized,
executed and delivered by the Builder and is a legal
and valid instrument binding upon the Builder and en-
forceable against the Builder in accordance with its
terms, (iii) this Assignment has been duly authorized,
executed and delivered by the Builder and is a legal and
valid instrument binding upon the Builder, (iv) the
Assignee is vested with all the rights, titles, interests,
powers, privileges and remedies purported to be as-
signed to the Assignee by this Assignment and (v)
security title to the units of the Equipment in such
Group is validly vested in the Assignee and such units,
at the time of delivery thereof to the Railroad under
the Conditional Sale Agreement, were free from all
claims, liens, security interests and other encumbrances
(other than those created by the Conditional Sale
Agreement); and

(g) A receipt from the Builder for any payment
(other than the payment being made by the Assignee
pursuant to the first paragraph of this Section 6) re-
quired to be made on such Closing Date to the Builder
with respect to the Equipment, unless such payment is
made by the Assignee with funds furnished to it for
that purpose by the Railroad.

In giving the opinions specified in subparagraphs (d),
(e) and (f) of this Section 6, counsel may qualify any
opinion to the effect that any agreement is a valid and
binding instrument enforceable in accordance with its terms
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by a general reference to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, mora-
torium or other laws affecting the enforcement of creditors’
rights generally, In giving the opinion specified in said
subparagraph (d), counsel may rely, as to authorization,
execution and delivery by the Builder of the documents exe-
cuted by the Builder and title to the Equipment at the time
of delivery thereof under the Conditional Sale Agreement,
on the opinion of counsel for the Builder, and as to any
matter governed by the law of any jurisdiction other than
New York or the United States, on the opinion of counsel
for the Builder or the opinion of counsel for the Railroad
as to such matter.

The obligation of the Assignee hereunder to make pay-
ment for any Group of the Equipment is hereby expressly
conditioned upon the prior receipt by the Assignee, as
provided in the Finance Agreement, of all the funds to be
furnished to the Assignee by the various parties to the
Finance Agreement with respect to such Group. The As-
signee shall not be obligated to make any above-mentioned
payment at any time while an event of default, or any everit
which with the lapse of time and/or demand provided fcr
in the Conditional Sale Agreement would constitute an
event of default, shall be subsisting under the Conditional
Sale Agreement. In the event that the Assignee shall not
make any such payment, the Assignee shall reassign to
the Builder, without recourse to the Assignee, all right,
title and interest of the Assignee in and to the units of tke
Equipment with respect to which payment has not been
made by the Assignee.

It is understood and agreed that the Assignee shall not
be required to make any payment with respect to, and shall
have no right or interest in, any Equipment excluded from
the Conditional Sale Agreement pursuant to Article 3
thereof.
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The term “business days” as used herein means calendar

days, excluding Saturdays, Sundays, and holidays.

SectioN 8 The Builder hereby:

(a) represents and warrants to the Assignee, its
successors and assigns, that the Conditional Sale Agree-
ment was duly authorized by it and lawfully executed
and delivered by it for a valid consideration, that, assum-
ing due authorization, execution and delivery by the
Railroad, the Conditional Sale Agreement is, in so far
as the Builder is concerned, a valid and existing agree-
ment binding upon it and the Railroad in accordance
with its terms and that it is now in force without
amendment thereto;

(b) agrees that it will from time to time and at all
times, at the request of the Assignee or its successors
or assigns, make, execute and deliver all such further
instruments of assignment, transfer and assurance and
do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provi-
sions hereinabove set forth and more perfectly to con-
firm the rights, titles and interests hereby assigned and
transferred to the Assignee or intended so to be; and

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all in-
struments which may be necessary or proper in order
to discharge of record the Conditional Sale Agreement
or any other instrument evidencing any interest of the
Builder therein or in the Equipment.



AGREEMENT AND ASSIGNMENT, dated as of
March 1, 1972, between THE ATLANTIC LAND AND IM-
PROVEMENT CoMPANY (hereinafter called the Builder),
and THE FLoripA NATIONAL BANK AT LAKELAND, act-
ing as Agent under an Agreement dated as of March
1, 1972 (hereinafter called the Finance Agreement),
(said Agent, so acting, being hereinafter called the
Assignee).

WHEREAS, the Builder and SeaBoarp Coast LINE
RarLroap CompaNy (hereinafter called the Railroad),
have entered into a Conditional Sale Agreement dated as
of March 1, 1972 (hereinafter called the Conditional Sale
Agreement), covering the construction, sale and delivery,
on the conditions therein set forth, by the Builder and the
purchase by the Railroad of the railroad equipment de-
scribed in Schedule B to the Conditional Sale Agreement
(said equipment being hereinafter called the Equipment).

Now, THEREFORE, THIS AGREEMENT AND ASSIGN-
MENT (hereinafter called this Assignment) WITNESSETH :
That, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration paid by the
Assignee to the Builder, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein
contained:

SectioN 1. Whenever this Assignment incorporates
herein by reference, in whole or in part or as hereby
amended, any provision of the document entitled “Model
Assignment Provisions” annexed to the Conditional Sale
Agreement as Part II of Annex A thereto (hereinafter
called the Model Assignment Provisions), such provision
of the Model Assignment Provisions shall be deemed to be
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a part of this instrument as fully to all intents and purposes
as though such provision had been set forth in full in this
instrument. '

SeEctioN 2. The Builder hereby assigns, transfers and
sets over unto the Assignee, its successors and assigns:

(a) all the right, title and interest of the Builder in
and to each unit of the Equipment when and as severally
delivered to and accepted by the Railroad, subject to
payment by the Assignee to the Builder of the amount
required to be paid under Section 6 hereof;

(b) all the right, title and interest of the Builder in
and to the Conditional Sale Agreement (except the
right to construct and deliver the Equipment and the
right to receive the payments specified in the third para-
graph of Article 3 thereof and in subparagraph (a)
of the third paragraph of Article 4 thereof and the
last paragraph of Article 17 thereof and reimburse-
ments for taxes paid or incurred by the Builder as
provided in Article 5 thereof), and in and to any and
all amounts which may be or become due or owing by
the Railroad to the Builder under the Conditional Sale
Agreement on account of its indebtedness in respect of
the Purchase Price (as defined in the Conditional Sale
Agreement) of the Equipment and interest thereon, and
in and to any other sums becoming due from the Rail-
road under the Conditional Sale Agreement, other than
those hereinabove excluded; and

(c¢) except as limited by subparagraph (b) hereof,
all the Builder’s rights, powers, privileges and remedies
under the Conditional Sale Agreement;

without any recourse against the Builder for or on account
of the failure of the Railroad to make any of the payments



3

provided for in, or otherwise to comply with, any of the
provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the As-
signee to, or transfer, or pass, or in any way affect or
modify, the liability of the Builder to construct and deliver
the Equipment in accordance with the Conditional Sale
Agreement or with respect to its obligations referred to or
contained in Articles 10 and 16 of the Conditional Sale
Agreement, or relieve the Railroad from its obligations to
the Builder referred to or contained in Articles 2, 3, 4, 5,
15, 16 and 17 of the Conditional Sale Agreement, it being
understood and agreed that, notwithstanding this Assign-
ment, or any subsequent assignment pursuant to the pro-
visions of Article 17 of the Conditional Sale Agreement,
all obligations of the Builder to the Railroad with respect
to the Equipment shall be and remain enforceable by the
Railroad, its successors and assigns, against and only
against the Builder. In furtherance of the foregoing as-
signment and transfer, the Builder hereby authorizes and
empowers the Assignee, in the Assignee’s own name or in
the name of the Assignee’s nominee, or in the name of and
as attorney hereby irrevocably constituted for the Builder,
to ask, demand, sue for, collect, receive and enforce any and
all sums to which the Assignee is or may become entitled
under this Assignment and compliance by the Railroad
with the terms and agreements on its part to be performed
under the Conditional Sale Agreement, but at the expense
and liability and for the sole benefit of the Assignee.

SeEctioN 3. Section 3 of the Model Assignment Pro-
visions is herein incorporated as Section 3 hereof.

SectioN 4. Section 4 of the Model Assignment Pro-
visions is herein incorporated as Section 4 hereof.

SectioN 5. The Builder will cause each side of each
unit of the Equipment, at the time of delivery thereof
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to the Railroad, to be plainly, distinctly, permanently and
conspicuously marked with the following legend in letters
not less than one inch in height:

“THE FLorRIDA NATIONAL BANK AT LAKELAND,
AGENT-SECURITY OWNER”

SECTION 6. Section 6 of the Model Assignment Provi-
sions is herein incorporated as Section 6 hereof.

SEcTION 7. The Assignee may assign all or any of its
rights under the Conditional Sale Agreement, including the
right to receive any payments due or to become due to it
from the Railroad thereunder. In the event of any such
assignment any such subsequent or successive assignee or
assignees shall, to the extent of such assignment, enjoy all
the rights and privileges and be subject to all the obliga-
tions of the Assignee hereunder.

SectioN 8. Section 8 of the Model Assignment Provi-
sions is herein incorporated as Section 8 hereof.

SectioN 9. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the
laws of the Commonwealth of Virginia; provided, however,
that the parties shall be entitled to all the rights conferred by
Section 20c of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or deposit-
ing of the Conditional Sale Agreement and this Assign-
ment as shall be conferred by the laws of the several juris-
dictions in which the Conditional Sale Agreement or this
Assignment shall be filed, recorded or deposited.

Section 10. The Assignee agrees to deliver an exe-
cuted counterpart of this Assignment to the Railroad,
which delivery shall constitute due notice of the assign-
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ment hereby made. Although this Assignment is dated for
convenience March 1, 1972, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.

IN WITNESS WHEREOF, the Builder and the Assignee,
each pursuant to due authority, have caused this instru-
ment to be executed in their respective corporate names by
duly authorized officers, and their respective corporate seals
to be hereunto affixed and duly attested, all as of the date
first above written.

THE ATLANTIC LAND AND
IMPROVEMENT COMPANY

.................

551stant Secretary

[ CORPORATE SEAL]
THE Froripa NaTioNAL BANK
AT LAKELAND, as A

.................

Attest:

Assa-s-ta-n-t-Seepeéa,-ry Cashrcer

[ CORPORATE SEAL]
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COMMONWEALTH OF VIRGINIA |
City oF RicuMOND

On this /7# day OW , 1972, before me person-
ally appeared W. Trmomas RicE, to me personally known,
known, who, being by me duly sworn, says that he is the
President of THE ATLANTIC LAND AND IMPROVEMENT
ComPANY, that one of the seals affixed to the foregoing in-
strument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors and he ac-
knowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation.

Notary Public
My Commission expires yune 21, 1375

8S8.:

[ NOTARIAL SEAL]

STATE oF FLoRIDA |
g [ SS.
CounTY OF 7c /A" |

On this /22 day of #er./ 1972, before me person-
ally appeared A/ caxret €. €445 | to me personally known,
who, being by me duly sworn, says that he is & #rcs.dey”

of THE FLorRIDA NATIONAL BANK AT LAKELAND, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said Company and that said instrument
was signed and sealed on behalf of said Company by au-
thority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said Company.

Az Lk didea
Notary Public
My Commission expires

[ NOTARIAL SEAL]
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ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

SEABOARD CoAsT LiNE RAiLroap CoMPANY hereby
acknowledges due notice of and consents to the assignment

made by the foregoing Agreement and Assignment as of
March 1, 1972,

SEABOARD CoasT LINE RAILROAD
CoMPANY,

Treasurer
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